(vi) in case of investment in
relation to a project of associated
company or associated
undertaking that has not
commenced operations, following
further information, namely, -

(1) description of the project
and its history  since
conceptualization;

(1) starting date and expected
date of completion of
work;

(I time by which such project
shall become commercially
operational;

(IV)expected time by which
the project shall start
paying return on
investment; and

(V) funds invested or to be
invested by the promoters,
sponsors, associated
company or associated
undertaking distinguishing
between cash and non-
cash amounts;

Agenda ltem #2 & 3
N.A.

(B) General disclosures: -

(i) maximum amount of
investment to be made;

Agenda Item # 2
Rs. 440,023,210/~
Agenda Item # 3
USD 2,550,000

(ii) purpose, benefits likely to
accrue to the investing company

and its members from such
investment and period of
investment;

Agenda Item # 2

This investment will make Empiric Al (Private) Limited
part of Octopus Digital Limited as earlier envisaged
completing the corporate alignment.

The optimization of costs due to synergy and
effective utilization of Octopus Digital Limited
resources has already turned the company into
profits.

Agenda ltem # 3

This acquisition / transfer is in line with the objective
of starting Octopus Digital Limited business in USA. It
would also help the company utilize the tax benefit
of the accumulated loss as tax benefits in future.

(iii) sources of funds to be utilized
for investment and where the
investment is intended to be
made using borrowed funds,

(1) justification for investment
through borrowings;

(1) detail of collateral,
guarantees provided and
assets pledged for
obtaining such funds; and

(I11) cost benefit analysis;

Agenda Item # 2

Short Term Loan / Receivables outstanding as of 30
September 2023 shall be utilized to offset the
transaction.

() N.A.
() N.A.
(1) NLA.

Agenda Item # 3

To be settled by way of adjustments of short
term/long term loan/liabilities due within the group
on such terms and conditions as specified under the
ODI Business Transfer/Sale Agreement dated 30
September 2023.

() N.A.
() N.A.
(1) N.A.

(iv) salient features of the
agreement(s), if any, with
associated company or associated
undertaking with regards to the
proposed investment;

Agenda Item # 2

1. Short Term Loan / Receivables outstanding as
of 30 September 2023 shall be utilized to
offset the transaction.

2. The whole entity Empiric Al (Pvt) Limited shall
be transferred to Octopus Digital Limited.

3. 100% equity / shares shall be transferred to
Octopus Digital Limited.

Agenda Item # 3

1. Long Term Loan / Receivables outstanding as
of 30 September 2023 shall be utilized to
offset the transaction.

2. The entity Octopus Digital Inc. shall be
transferred to Octopus Digital FZ-LLC
(subsidiary of the company).

3. 100% equity / shares shall be transferred
Octopus Digital FZ-LLC (subsidiary of the
company).

(v) direct or indirect interest of
directors, sponsors, majority
shareholders and their relatives, if
any, in the associated company or
associated undertaking or the
transaction under consideration;

Agenda Item # 2
None of the directors, sponsors, majority
shareholders and their relatives have any interest in
the associated company or proposed transaction
except as below.

The current shareholdings by the directors are:
Bakhtiar Hameed Wain — 01 Share @ 10/-

Tanveer Karamat — 01 Share @ Rs. 10/-

Agenda Item # 3

None of the directors, sponsors, majority
shareholders and their relatives have any interest in
the associated company or proposed transaction
except as below.

(vi) in case any investment in
associated company or associated
undertaking has already been
made, the performance review of
such investment including
complete
information/justification for any
impairment or write offs; and

Agendaltem #2 & 3
None

(vii) any other important details
necessary for the members to
understand the transaction;

Agendaltem #2 & 3
None

3(b) In case of Equity Investment,
following disclosures in addition
to those provided under clause (a)
above
(i) Maximum price at which | Agenda ltem # 2
securities will be acquired. Rs. 440,023,120/~
Agenda Item # 3
USD 2,550,000/-
(ii) In case the purchase price is
hlgi’]er than m.ar.'ket value.ln case Agenda ltem # 2 & 3
of listed securities and fair value NA
in case of unlisted securities, o
justification thereof.
Agenda Item # 2
(iii) Maximum number of | 47,500,000 shares of Rs. 10/- each
securities to be acquired. Agenda Item # 3
1,000 shares of total value USD 4,323,439/-
Agenda Item # 2
Before Investment: Nil
. - After Investment 47,500,000 shares of Rs. 10/- each
(iv) Number of securities and (100%)
percentage thereof held before >
and after the roposed Agends [tem # 3
investment prop Before Investment: Nil
After Investment 1,000 shares of total value USD
4,323,439/- (100%)
(v) Current and preceding twelve
ks’ ight ket
weeks: weig e average marke Agendaltem #2 & 3
price where investment is NA
proposed to be made in listed o
securities; and
(vi) Fair value determined in | Agendaltem# 2
terms of sub-regulation (1) of | Rs. 440,023,120/-
regulation 5 for investments in | Agenda ltem # 3
unlisted securities. USD 2,550,000/-
4 Other information to be disclosed
to the members
4(1) If the associated company or Agenda Iter.n#z - .
. . The associated company (Empiric Al (Private)
associated undertaking or any of L . S
. A . Limited) and its sponsors, majority shareholders and
its sponsors or directors is also a . . . . . .
. . their relatives have no interest in the investing
member of the investing .
. . company or proposed transaction, except to the
company, the information about . . . . .
. N extent of their shareholding in the investing
interest of the associated
company or associated company.
. . 02 directors in the associated company are also
undertaking and its sponsors and . p . = .
. . . . directors in the investing company (Octopus Digital
directors n the investing Limited) their shareholdings are:
company shall be disclosed in the & :
?;rtlc:e::ingen;':rlng]e?:,tmag cfcl’l\:jl Mr. Bakhtiar Hame ed Wain — 01 Share
8 . PP Mr. Tanveer Karamat — 67,501 Shares
pursuant to section 199 of the
Act Agenda Item # 3
) N.A.
4(3) Latest annual audited financial

statements of the associated
company or associated
undertaking along with the latest
interim financial statements, if
any, shall be made available for
inspection of the members in the
general meeting called for
considering investment decisions
in such associated company or
associated undertaking pursuant
to section 199 of the Act.

Agenda ltem #2 & 3

Latest annual audit financial statements and latest
interim financial statements shall be made available
in the meeting.
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Sr. No. NATURE OF INFORMATION RELEVANT INFORMATION
REQUIRED TO BE DISCLOSED
PURSUANT TO THE COMPANIES
(INVESTMENTS IN ASSOCIATED
COMPANIES OR
UNDERTAKINGS) REGULATIONS,
2017
3(a) Disclosure for all types of investments

(A) Regarding associated company or associated undertaking: -

Agenda Item # 2

Empiric Al (Private) Limited

Agenda Item # 3

Octopus Digital Inc. Pennsylvania USA

Agenda Item # 2

Associated undertaking (wholly owned subsidiary of
Avanceon Limited)

Agenda ltem # 3

Associated undertaking (wholly owned subsidiary of
Avanceon FZE, which in turn is wholly owned
subsidiary of Avanceon Limited)

Agenda Item # 2

2020: Negative EPS - Loss Rs. (197m)

2021: Negative EPS - Loss Rs. (211m)

2022: Negative EPS - Loss Rs. (99m)

2023: EPS Rs. 6.36/- — Profit Rs. 302m (09 months —
September 2023)

Agenda Item # 3

2020: Negative EPS - Loss USD (11,478/-)

2021: Negative EPS - Loss USD (14,135/-)

2022: Negative EPS - Loss USD (14,649/-)

2023: Negative EPS - USD (1,199,636/-) (09 months —
September 2023)

Agenda Item # 2

Rs. (0.69)/- per share
Agenda Item # 3

USD 5,394/- per share

Agenda ltem # 2

(i) Name of associated company
or associated undertaking

(ii) basis of relationship;

(iii) earnings per share for the last
three years (PKR);

(iv) break-up value per share,
based on latest audited financial
statements 31 December 2022;

Main items of Statement
of Financial Position:
Rs. in ‘000’
Non-current Assets 80,742
Current Assets 455,445
Total Equity 269,501
Non-current Liabilities -
Current Liabilities 266,686
Main items of Profit and
Loss Account:
Rs. in ‘000’
Sales Net 355,743
Profit from operations 302,212
Profit before taxation 302,212
) . . . ) Profit for the year 302,212
(v) financial position, including
main items of statement of | Agendaltem#3
financial position and profit and Main items of Statement
loss account on the basis of its of Financial Position:
latest financial statements; and usD
Non-current Assets -
Current Assets 10,000
Total Equity (37,758)
Non-current Liabilities -
Current Liabilities 47,758
Main items of Profit and
Loss Account:
UsD
Sales Net -
Profit/(Loss) from (1,199,636)
operations
Profit/(Loss) before (1,199,636)
taxation
Profit/(Loss) for the year (1,199,636)




